smnwiGATZ or incorporation 

of 

MOS TgCHMQLOQY# INC* 


The undersigned, a natural person# for the purpose 
of organising a corporation for oondueting the business and 
promoting the purpose* Hartinaftor stated, under the provisions 
and subjeet to the requirement* of the law* of the State of 
Delaware (particularly Chapter 1# Title 8 of the Delaware Cose 
and the sets amendatory thereof end supplemental thereto# end 
known# Identified and referred to a* the Ceneral Corporation 
law of the State of Delaware”)# hereby certifies that* 

yXRST* Th© nm& of th® corporation (hereinafter 
called the‘^ w QOrporatlon' ! ) 1* 

MOS TECHNOLOGY, INC. 

SECOND* The address, including street# number, city, 
and oounty# T, W fefi© registered office of the corporation in the 
State of Delaware i* 889 South State Street, City of Dover, 
County of Kent* and the name of the registered agent of the 
corporation in the State of Delaware at such address is The 
Frenblae-Hali Corporation System# In®. 

THIRDi The nature of the business and of the pur- 
poses to t^raRB us tea and promoted by the perforation# whieh 
shall be in addition to the authority of the eopporatlen to 
conduct any lawful business, to promote any lawful purpose, and 
to engage in any lawful act or activity for which eorporaUors 
may be organised under the General Corporation Law of th© fist* 
of Delaware# is as follows* 

To design, manufsetur©, devise, prepare for 
market, produce, improve# install# eaehange, re* 
pair, alter, serviae, maintain# eat as advisors 
or eensultants with respect to, manage, operate, 
buy# sell# aoquir®, import, export, lease as let* 
tor or lessee, license the use of as licensor or 
licensee# enter into and negotiate contract® in 
respeot of# grant# rteeive, and acquire fran¬ 
chises, options, and rights in respect of, dis¬ 
tribute, and generally deal in and with# at whole¬ 
sale and retail# and whether as principal# agent, 








ftabor, «i)4 in any ©tfcar lawful, aapaslty, 

any «»d All kind® of wiaatpieai, alwtnooio, 
radlonia, and seisntifla maohins®, dwvl««« f nm* 
fcrivanes®, «Qulp»#ht, supplies, eo^onsni®, itch* 
riiqus®, matboda, instruaant®, apparatus, impis* 
want® and parta, a® wall a® kindled apparatus 
and th# substitute® thsrsfor uaad or whieh way 
b# MMd far and in ths transmi«»!««, radaption, 
relay an distribution af pieturs®, sounds, writ Inc 
signs, signal®, msssagss and programs of all kind® 
by naan® of wavs®, radiation#' wtra, aabla* radio, 
light or other Ilka Naans of'oeNMiniaatian# in* 
eluding towers, antannaa, amplifiers, wirs®, 
©able®, and any and all ether instrumentalities, 
faailltlss, apparatus^ wqulpmont ana earvioss 
indidental thereto. 

To angag* in th« business of transmitting, 
rsasiving, relaying or distributing pieiurss, 
sound®, writing, sign®, signal®, waaaataa and 
program® of all kind® by maana of w»w«s, radl* 
stlan# wlra, table, radio, light or othsr ilka 
maana of eoasauniestion of any'typa, kind or 
nature. 

To purehaa®, raeeiv#, take toy grant, gift, 
devise, be$u®?t or otherwise, lease, or other* 
wl«a acquire, own, hold. Improve, employ, uea 
and otherwise deal in and with rani or personal 
proparty, or any interest therein, wherever ait* 
uated, and to sail, sonvey, laaaa, exchange, 
tranafar or otherwise dispose of, or mortgage 
or pledge, all or any of it® proparty and as* 

•at®, or any interest therein, wnereve? situ¬ 
ated. 

To engage generally in the real estate bust* 
mm a® principal, agent* broker, and In any law¬ 
ful capacity* and generally to taka, Isa®#, pur* 
abase, or otherwise acquire, and to own, us#, 
hold, sail, convey, eachan&t, lass#, mortgage, 
work, clear, improve, develop, divide, and eih* 
arwlss handle, manage, operate, deal in and bis* 
post of real estate, real property, land®, mui* 
tiple-dwelling abruptures, houses, building® arid 
other work® and any intartst or right therein* 
to taka, lease, purchase or otherwise acquire, 
and to own, us®, hold, sail, convey, satshgnga, 



hire, lease, pledge, ©ortgage, and, otherwise 
handle, and deal In and dispose of, at princi¬ 
pal, agent, broker, and in any lawful capacity, 
such personal property, ohattals, chattels real, 
rights, easements, privileges, chose# in action, 
notes, bonds, mortgages, and securities aa ©ay 
lawfully be acquired, held, or disposed of} and 
to acquire, purchase, soil, assign, transfer, 
dispose of, and generally deal In and with, as 
>x*lnoipal, agent, broker, and in any lawful ca¬ 
pacity, mortgagee and other interests in real, 
personal, and ©Ixed properties} to carry on a 

general construction, contra®ting, building, 

and realty management business as principal, 
agent, representative, contractor, suboonbrao- 
tor, and In any other lawful capacity, 

to carry on a general mercantile, industri¬ 
al, investing, and trading business in all its 
branches} to devise, invent, swmuf&oturi, fab¬ 
ricate, assemble, install, service, maintain, 
alter, buy, call, import, escort, license as li¬ 
censor or licensee, lease as lessor or lessee, 
distribute, Job, enter into, negotiate, execute, 
acquire, and assign contracts in respect of, ac¬ 
quire, receive, grant, and assign licensing ar¬ 
rangements, options, franchises, and other rights 
in respect of, and generally deal in and with, at 
wholesale and retail, as principal, and as sales, 
business, special, or goneral agent, representa¬ 
tive, broker, factor, merchant, distributor, job¬ 
ber, advisor, and in any other lawful capasity, 
goods, wares, ©erchandlsc, commodities, and un¬ 
improved, improved, finished, processed, and 
other real, personal, and mixed property of any 
and all kinds, together with the components, re¬ 
sultants, and by-products thereof* 

f© apply for, register, obtain, purchase, 
lease, take licenses in respect of or otherwise 
acquire, and to hold, own, use, operate, devel¬ 
op, enjoy, turn to account, grant licenses and 
immunities in respect of, manufacture under and 
to introduce, sell, assign, .mortgage, pledge or 
otherwise dispose of, and, in any manner deal 
with and contract with reference tot 


(a) inventions, ©avis©*, fomsulse, 
and my improvement § an© m&i~ 
fieatien# thereof* 

(te) letters patent, patent rights, 
patented proseas®*, eopyrlshbs, designs, 
and similar right#, trade-marks* trad# 
names, trade symbols and ether Indida- 
felons ©f ©rlgi n and ownership granted 
toy hr reoognlsed wndor the lavs of the 
United states of America, the Mistrial 
of Columbia, my state «p subdivision 
thereof, ait© any commonwealth, tern* 
tory, possession, dep«nd#«ay,' goiony, 
possession, sgeney or instrumentality 
of the White© states of Ameriea an© of 
any foreign ©©untry, an© all right* eon- 
neete© therewith ©r appertaining there¬ 
unto* 

(e) franehisoe, lloens^*, grant# 
an© ©©notsalon®. 

To guarantee, purehas®, tag©, receive, ®ub~ 
eerlbe for, a»© otherwise aeguir*, own, hold, use, 
an© otherwise employ, sail, leas®, ea©hang®, trans¬ 
fer, an© otherwise ©ispose of, mortgage, lend, 
pledge, an© otherwise deal in an© with, ©©©un¬ 
ties (whioh tens, for the purpose of this Artiel*? 
TiCTC, includes, without limitation ©f the gen¬ 
erality thereof, any shares of stoek, bonds, de* 
benturee, notes, mortgages, other obligations, 
and ary eertlfioatea, reeaipts or other instru* 
giants representing rights to reeeive, pmrehase 
or subscribe for the same, or representing any 
other rights or interests therein ©r in any prop¬ 
erty or assets) of any persons, domestic *md for¬ 
eign firms, associations, ana corporations, an© 
by any government or aganey or instrumentality 
thereof* to make payment therefor in any lawful 
manner* an©, while owner of any suah seeuritles, 
to exeroise"any an© all rights, powers and priv¬ 
ileges in m ape©t thereof, ineluding the right 
to vote, 

To make, enter into, perform an© harry out 
contrasts of every kin© an© daasription with any 
person, firm, association, oerporalien or govern¬ 
ment or agency or instrumentality thereof. 


To acquire ty punches#, •xoiismg* or other- 
*iW| «U# or any part of, or any Interest 
the properties, assets, business and good w 
of any one or more persons, firms, associations 
or corporations heretofore ©r hereafter «t, gaged 
in any business for which « corporation may now 
©r hereafter be organised underthe low# of the 
Sts to of Bel aw«r#i to pay for the sms in cash, 
property or its own or other securities! to hols, 
operate, reorganise, liquidate, soli or in any 
manner dispose of ths whole or any part thereof! 
and in connection therewith, to assume or guar* 
ante# performance of any liabilities, obligations 
or contrasts of such persons, firms, assoc UUsns 
or ooperations, and to conduct the whole or any 
part of any business thus acquired. 

To lend money in furtneranee of its corporate 
purposes .and to invest and reinvest its funds from 
time to time to such extent# to sued persons# firms, 
association*, corporations, governments or agencies 
or instrumentalities thereof, and on such terms and 
on such security, if any, as the Board of Bireetort 
of the corporation my determine* 

To make eontraets of guaranty and surety¬ 
ship of all kinds and endorse or guarantee the 
payment of principal, interest or dividends 
upon, and to guarantee the performance of sink* 
lng fund or other obligations of, any securi¬ 
ties, sad to guarantee in any way permitted by 
law the performance of any of the contracts 
or other undertakings in which the corporation 
may otherwise be or become interested, of any 
persons, firm, association, corporation, gov¬ 
ernment 'or agency or instrumentality thereof, 
or of my other combination, organisation or 
entity whatsoever* 

To borrow money without limit a* to amount 
and at such rates of interest as it may de¬ 
termine t from time to time to Issue and sell 
its own securities, including its shares of 
stock, notes, bonds, debentures, and other ob¬ 
ligations, in such amounts, on such terms and 
conditions# for such purposes and for such 
prices, now or hereafter permitted by the laws 
of the State of Delaware and by this certifi* 
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cate of Ineorporatien, as the Board ©f bg,r#e« 
tors of the corporation nay determine! and to 
secure any of it# obligations by mortgage , 
pledge or other enetmabranee of all or any of 
Its property# franchises and insm®, 

t* fee a premotor or manager of other cor¬ 
porations of any type or Hindi and to partial* 
pate with others in any evaporation# partner** 
•hip# limited partnership# Joint venture# or 
other association of any kind# or in mg trans¬ 
act ion# undertaking or arrangement whiafi the 
corporation would have power to eundwst fey it¬ 
self# whether or not such participation Involves 
sharing or delegation of control with or to oth¬ 
ers. 

To draw# make, aoeepfe# endorse# discount# 
execute, and issue promissory notes# drafts# 
hills of exchange, warrants, bonds# debentures, 
and other negotiable or transferable instnaespits 
and evidences of indebtedness whether secured fey 
mortgage or otherwise# as well as to secure the 
sense fey mortgage or otherwise, so far as may he 
permitted by the laws of the State of Delaware. 

fo purchase, receive, take, reacquire or 
otherwise acquire# own and hold# sail# lend, ex¬ 
change# reissue# transfer or otherwise dispose of 
pledge, use, cancel# end otherwise d*al in and 
with It® own shares and its other securities 
from tltts to time to such an astent and in such 
manner and upon such terns as the Board of Direc¬ 
tors of the corporation shall determine* provided 
that the corporation shall not use its funds or 
property for the purchase of. its own shares of 
capital stock when its capital is impaired or 
when such use would cause any impairment of its 
capital# except to the extent penaltied fey law, 

f© organise, as an incorporator# or cause to 
be organised under the laws of the State of Dela¬ 
ware, or of any other State of the United States 
of America# or of the Pi strict of §@%mMat t ©r of 
my eeastonwe&lth, territory# dependency# colony# 
possession# agency# or instrumentality of the 
United States of America# or of any foreign coun¬ 
try# a corporation or corporations for the pur- 


pete ©f ©endueting an a promoting any tointii ©** 
purpose for which corporation# may fee srganiitd, 
md te dissolve, wind up, liquidate#, merge or 
consolidate any such corporation or corporatiun# 

©r to cause the s®«© t© be dissolved, wound up, 
ilbuldated, merged or ©onsoU&ateeu 

T© oonduct its business, promote its purpose®, 
ana carry ©n its operations in ssny and ail af Its 
branches and maintain ©ffieee both within and with¬ 
out the State of Delaware, in any ana ail States 
s** the United State# of America, in the 91atriet 
of Columbia, and in any or all coswonweslfehs, ter¬ 
ritories, dependencies, eslsrnie#, peeeetslemtt 
agencies, or instrumental 1 tie# of the United States 
©f America and of foreign governments* 

To promote and exercise all or any part of the 
foregoing purposes and powers in any m& all parts 
of the world, and te mndmt its business in all or 
any of its branches «# principal, agent# broker, 
faster, ©©ntractor, and in any other lawful capaci¬ 
ty* either alone or through or in eonJunction with 
any ©©operations, associations, jpmrtmrchipt, 
fir©#, trustees, syndicates, individuals, organ¬ 
isations, and other entities in any part ©f the 
world, and, in conducting it® business and pro¬ 
moting my of Its purposes, to maintain offices, 
branches and agencies 1 n my part of the world, 
to make and perform any contracts and fee oo any 
acts and things, and fc© carry on my business, 
and to exercise any powers and privilege® suit¬ 
able, eonvenient, or proper for the aendue®, 
promotion, and attainment of any of the business 
an© purposes herein specified or which at any 
time may be incidental thereto ®r mm appear 
aonduolve to or expedient for the accomplish¬ 
ment of any of such business and purposes arm 
which might be engaged in ©r carried on by a 
©orpor&tien incorporate# or organised under tm 
general Corporation law of the State of Palaware, 
and t© have and exercise all of the powers eon- 
ferred by the laws of tb® State of Delaware 
upon corporations incorporatab or organised 
unbar th# General Coloration law of the State of 
Belaware * 

The foregoing provisions of this Artidle TH£R£ shall b# 
construed both as purpose# and powers and each as m i mi spend- 
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ent purpose and power, The foregoing of specific 

purposes and powers snail not be hell ti 1 MI Of rasbrlab In 
any manner the purpose 9 and powers of the torpor©tiem, ant the 
purposes and power* herein ppmtti *4 shall, except when other¬ 
wise provided in this Arttel* THIKD, bo In no wise limited or 
restricted by reference to, or inforenet from, the barn* of 
any provision of this or any other Artiile of this ©artlfieate 
of toorpor&tlenj provided, that the corporation shall not ©en¬ 
due t any business, promote any purpose, or ©serais* any power 
or privilege within or without the Stats of Delaware which, 
under the law* thereof, the ©orporatien say not lawfully eon* 
duet, promote, or esereise* 

fOlfltTfli Th© total number of shares of stoek which 
the eorporl^fon fhall have authority to issue is Two fheusand 
(e # ooo), consisting of On© thousand { 1 , 000 } shares of Cession 
Stock, ell of which are without par value and One thousand 
( 1 , 000 ; shares of Class A Stock, all of which are without par 
value, 

The designations, preferences, privileges and voting 
powers of the shares ©f ©eeh class and the restrictions or 
Qualifications thereof are as follows? 

The holders of the Cceomon Steek and the holders of 
the Class A Stock shall be entitled to the same rights end priv¬ 
ileges, and shall share equally, share and share alike, in the 
distribution of any funds which the Board of Directors may de¬ 
clare or set said© or pay out as dividends, end shall share 
equally, share and share alike* in the distribution of all 
assets of the eorporation after the payment of its debts or 
liabilities in the event of any liquidation, dissolution or 
winding isp of the corporation, and shall be alike in all other 
respects provided, however, ©leapt as may be otherwise required 
by law, the entire voting power shall be vested in the holders 
of the Common Stock, and the holders of the Class 1 $%mk 
shall have no voting power, and shall not have the right to parti* 
aipafee in any meeting of stockholders or to have not 1 st thereof, 

PXFT&i The nsm and the mailing address of the in* 
eepperator'wqrtl» follows 1 

ka#k m%mm mm&& 

8 , 3. Dickerson 889 South State Street 

Dover, Delaware 

SIXTH1 The corporstiop is to have perpetual exist* 


**Sw 


once. 






Whenever a ©©s^romis* or i§ 

$®gp0mtlm ts 4 it* w my 


Qlm is ©f them and/or between this corporation ami it* *mn» 
holders or any class of them, any ©@ui*b ©f equitable juris* 
diotiom within the State ©f feel&ware may, on the •gpllaatiait 
in « summary way of this corporation er ®f any inili^r ©r 
stookhoXdtp thereof ©r on the application of any reeeiver ©p 
meivwi appoint©© for this corporation under the provisions 
©f section S9I ©f fit}.© © ®f the fie1aware 6©®© ©r on the ap* 
plication of trustees in dissolution ©r ©f any receiver op' 
reeeivera appointed for this sorperstien unp©? the provisions 
©f section Iff of Title I ®f the Belaware Code «* 4 «f a ©eat* 
in® of the creditors or ©lass ©f creditors* and/or ©f the 
stockholders or class of sbockhoiders of this corporation, 
as the case my be, to he summoned in such manner a* the tale 
sowrb directs, if a majority in number representing three* 
fourths in v&lus of the ©realtor® or class of creditor®, 
and/or of the stockholder* or ©lass of stockholders of this 
eoyporstisn, as the case may fee, agree to any eompromist or 
arrangement and to any reorganisation of this ©orporation as 
consequence of such eemproraise or arrangement, the said com* 
promise or arrangement and the said reorganisation shall, if 
sane Hoped by the aourt to which the said application has been 
made, he binding ©n all the creditors or ©lass of creditors, 
and/or ©n all the stockholders or ©lass of stockholders, of 
this oorporatien, as the ©as® may he, and also on this ear* 
poration* 


EI6HTH1 for the management of the business and for 
the ©endueTT&r^l# affairs of the eesperatlen, and in further 
definition, limitation and regulation of the powers of the 
corporation and of its directors and of its stockholders or 
any olass thereof, as the esse may be, it is further providstds 

l* The management of the business and the 
conduct of the affairs of the corporation, in* 
eluding the election ©f the ihai mm of the Board 
©f Birectora, if any, the President, the fwwwws, 
the goerstary, and other principal offleers of the 
corporation, shall be vested in Its Hoard of fiir#©* 
tors. The number ©f directors whlth shall eonetl* 
tube the whole Board of Pine©tors shall fee fiaeed 
fey, ©r in the manner provided in, the By*laws. The 
phrase B whole Board 1 ' and the phrase "total number 
of dire®tors’* shall fee deemed' to have the same 
meaning, to wit, the total number of directors 
whieh the ©orperabion would have if there were no 
vacancies. he election of directors need be by 
written ballot* 


m§m 




2* The original ly-Laws of the oorporafcioF! 
shall fee adopted by the incorporator units* the 
certificate of incorporation shall name the ini¬ 
tial Board of feireobors therein, thereafter# the 
power to make, altar* or repeal the By-Laws* end 
to adopt any now By-Law, except a By-law el&sei* 
tying o tree tors for election for staggered terms# 
•DtXX fee vested in the Board of Lire®tore# 

3* WhttMivsr the corporation shall fee au¬ 
thorised to lt*u« only one ala** of steak* task 
outstanding share shall entitle the holder thars- 
of to notice of# an* -the right to vote at# any 
meeting of stockholders, Whenever the corpora¬ 
tion shall be authorised to issue taaro than one 
class of stock* no outstanding share of say class 
of stock which is denied voting power under the 
provisions of the certificate of incorporation 
shall entitle the holder thereof to notice of, 
and the right to vote# at any meeting of stock** 
holders except as the provisions of paragraph 
(d){g) of section 242 of the Oeneral Corporation 
Law and of stations 251, 252 # and 255 of the 
General Corporation Law shall otherwise require? 
provided# that no share of any such class which 
is otherwise denied voting power shall entitle 
the holder thereof to vote upon the increase or 
decrease in the number of authorised shares of 
said class. 


4, Xr» lieu of taking any permissive or 
requisite action fey vote at a meeting of stock¬ 
holders* any such vote and any each meeting may 
fee dispensed with if either all of the stock* 
holders entitled to vote upon the action at any 
such meeting shall consent m writing to any 
such corporate action feeing taken or if less 
than all of the stockholders entitled to vote 
upon the action at any such meeting shall con¬ 
sent in writing to my such corporate action 
being taken? provided# that my such action 
taken upon less than the unanimous written 
consent of all stockholders entitled to vote 
upon any such action shall be fey the written 
consent of the steekholdors holding at least 
the minimum percentage of the votes required 
to fee cast to authorise any such action under 
the provisions of the General Corporation Law 
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or under the previsions ©f the certificate 
of incorporation ©r tine By-laws a© pewit ted 
by the previsions of the general desperation 
ikvt end, provided, that preset notice he 
giv«n t® all stockholders entitled t@ vote m 
my such action of the taking of euoh action 
without a mooting and by less than imanmeus 
written consent* 

NINTH t Ho ©ontraet ©r transaction hetman the ©or* 
peratien am® or nor© of its directors m @ffl mm, m tp» 
tween the ©©rperatlon end any other c©»er*fele», partnership, 
association, or other organisation In which one or snore of 
Its directors or officer® are directors or officers, or have 
a financial interest, shall be void or voidable solely for 
this reason, or solely because the director or officer is 
present at or participate* in the matting of the Board of fti* 
rectors or a cossnltte* thereof which authorises the ©entrant 
or transaction v or solely because his or their votes are 
©eunted for such purpose, if? 

(1) The material fact* as to nis Interest and 
as to the contract or transaction are disclosed or 
are known to the Beard of Directors or the ©©emit* 
tee, and the Board or Committee in good faith au¬ 
thorises the contract or transaction by a vote suf¬ 
ficient for such purpose without counting the vote 
of the interested director or director*! or 

(S) •?■** material facts as to his interest and 

as to the contract or transaction are disclosed or 
are known to the stockholders entitled to vote there* 
on, and the contract or transaction is specifically 
approved in good faith by vote of the stockholdersi or 

(?) The contract or transaction is fair as to 
the corporation as of the tlme it Is authorised, ap¬ 
proved or ratified, by the Board of Directors, a so®* 
mitts* thereof, or the stockholders, 

(h) Common or interested directors may tee counted 
in determining the presence of a quorum at a meeting of 
the Board of Directors or of a cesisibte© which au¬ 
thorises the contract or transaction, 

fStefh* (a) The corporation shall have power to in* 
damnify anjHpeffon who was or is a party m it threatened to 
be made a party to any threatened, pending or completed action 
suit or proceeding, whether civil, Criminal, administrative 



©r investigative {ether than aw action by or in the right of 
the corporation) by reason of the fact that h# I® or was a 
director# officer, employee or agent af ihs corporation# *r 
is or was itmiti ** tbs rsguest of tha as * dt~ 

rooter# officer# employee or agent of another corporation, 
partnership* Joint venture# trust or other enterprise# «g*mat 
expenses (including attorneys * fees)# judgments# fines and 
amount# paid In settlement actually and reasonably incurred 
by hi® in connection with cush option# suit or proceeding 
If he sated In good faith end In * manner he neaccftafeiy fee* 

1loved t© fee in or not opposed to the best interests of the 
corporation, and# with respect to any origins! egtier er pre» 
seeding# had no reasonable souse to feellove his conduct was 
unlawful* Hie termination ©f any action, suit ©r proceeding 
fey Judgment# order* settlement* conviction. or upon a pies 
of nolo contender* ©r its tuulvelert# shall not, of Itself, 
create a presumption that the person did not act in good 
faith end in a manner which he reasonably believed to fee In 
or not opposed to the beet interests of the corporation# end, 
with respect to any criminal as felon or proceeding* had reas¬ 
onable eause to believe that his conduct was unlawful. 

(b) The corporafelon shell hav** power to Indemnify 
any person'who was or la a party or is threatened to be med* 
a party to any threatened# pending or oo®pl®t*d action or sun 
by or In the right of the corporation to procure a judgment 
in lt» favor by reason of the fact that he Is or was • di¬ 
rector# ©ffleer, employee or agent of the oorporation, or Is 
or was serving at the request ef the corporation as a dirts* 
tor* officer* employe* or agent of another corporation, part* 
norship# Joint venture# feryafe or other enterprise against 
expenses (including attorneys 1 foes) actually and reasonably 
incurred fey him In connection with the defense or settlement 
of such action or suit if he acted in good faith and in a 
manner he reasonably believed to fee in or not opposed to the 
feast interests of the corporation and sweep* that no indem¬ 
nification shall fee mads in respect of any dial®* issue ©r 
matter as to which such person shall have been adjudged to be 
liable for negligence or misconduct in the performance of hi# 
duty to the corporation unless and only to the egtent that the 
Court of Chancery or the court in which such action or suit 
was brought shall determine upon application that* despite th* 
adjudication of liability but in view of ail the circumstance# 
©f the case* such person is fairly and reasonably entitled to 
indemnity for such expenses which the Court of Chancery or 
such othsr court shall deem proper* 


M To the ©xtent that a as,**# a ter* ©ffi©***, employe* 
or agent ©f the corporation ha* been successful an the strifes 
©r othinrli# in dofans© of any mU9Ai suit or proceeding *©• 
ferred to In paragraphs (a) and (to)* ©r in defense of any claim 
l»«u« or matt«r therein* he ©hail be indemnified again©t m* 
pari©#© including attorn©?*’ fee©) actually and reasonably 
incurred by him in ©onnestion therewith* 

(4) Any indemnification under paragraphs (a) and 
(b) (unless ordered by a court) ©hail be mad# by the corpora* 
Sion only as authorised in the epeeifla ease upon a determine* 
tlon that indsaaai fleet ion of the director* officer, employes 
or agent is proper in the circumstances baaausa he has met the 
applicable standard of oonduot set forth in paragraphs (a) 
and (b), Such determination shall be made fl) by the board 
of Dire©tors by a majority vote of a quorum eonsiating of 
dire©tors who war© not parties to auch action, suit or pre» 
©ceding* or (i) if such a quorum is not obtolnabia* or. even 
if obtainable a quorum of disinterested direatore so directs* 
by independent leg*! eounsei in a written opinion* or Cl) 
fey the stockholders, 

(©} ggpensea incurred in defending a civil or arm* 
Inal action* suit or proceeding may fe# paid by the corporation 
in advance of the final disposition of such action* suit or 
proceeding a© authorised by the Board of tire©tore in the «p«~ 
©ifto ease upon receipt of m undertaking fey or on behalf of 
the director* officer, employ#® or agent to repay such Mount 
unices it shall ultimately fee determined that he is entitled 
to be indemnified by the ©erporatlon as authorised in this 
* ‘'Idle. 

Cf) The indsmnifiaation provided by thl© Article 
shall not fee deemed exclusive of any other rights to which 
those aeeking indemnification may fee entitled under any fey« 
law* a^eement* vote of stockholders @r disinterested air'se* 
tors or otherwise, both as to action in his official capacity 
and a© to action in another capacity while holding such of¬ 
fice* and shall ©enttnuo as to a person who ha* ©eased to fee 
a director* officer, employe© or agent and ©hall inure to the 
benefit of the hairs* executors and. administrators of such a 
person* 

(g) The corporation shall have power to purchase end 
maintain insurance ©» behalf of any parson who is or was a di¬ 
rector, officer* employee or agent of the corporation* or is 
or was serving at the request of the corporation as a director* 
officer* employee or agent of another corporation* partnership, 
joint venture* trust or other enterprise against any liability 


inserted e@ainat mm «n4 by mm in sm ®ueh eepiexty, 

m filing m% ©f hie etittu m auaii* mother m m% the ie*» 
t*M4 have the t© inMnlfy W* a§ainet such 

liability unde? the provision# of thi© Article, 

IkiVWEHi froo %!*• to %%m any ©f the provisions of 
this ©ep iiHlIW ©f incorporation agy fee «&e*s4s«i, alberti ©ip 
repealed, an© »th®s» provietena authorised fey the lesre ©f the 
Stab© ©f Delaware at the tia® in fa#©# my fee aided or insert*- 
©4 in the «a*mev m& at the ties* preaenfeed fey ©aid lm», in© 
ail ?i£hfea at any tie© conferred upon the etoe&hoidera ©f the 
©®yp©rati©*i fey tali certificate of ineorporetiefi ere granted 
eubjost to the provisions of this Article MTOfK* 

Executed it Dover, Delaware, on January 16, 1969* 


.‘v, 






fefc* 


lnt©rp©pab©p 


S9Aft 3? INEMWARI 

ewnr or nnf 


«S.i 


®S XTIUMIMBUEB that# m Jmm&f l€# 1069# before 
Mi i notary ruhiU My authorised by law' to take iiiMsIpiNl 
©f dead## personally eagie 8, 0. the $afi©yp* t ab©r nhi 

My executed the foregoing ©ertlflsate of IntavpevfttlM before 
me ext© eelm©*?l»dged the same to be hie act ani deed# m& that 
the feat© therein stated are true. 


0SVIH under sqr hand on January 16# 1969, 



*lh- 








